Electronically  Recorded     Tarrant  County Texas 

Official  Public  Records  2008  Nov  20  11:01  AM 


D208433257 

Fee:  $  28.00 


'^^x-m-**^  Submitter:  SIMPLIFILE  4  Pages 

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
KotORsEaNY  ORfaWfl ffltaLOWING  INFORMATION  FROM  ANY 
^STRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 


DRIVER'S  LICENSE  NUMBER. 


Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

TH,S  LEASE  AGREEMENT  *  made  this ,16^  of  September  ,20ft  byapd  ^^*^^tt£2X!^. 

the  following  described  land,  hereinafter  called  the  leased  premises: 

*lt5!o22^  Number  D206065113  of  the  Deed  Records  of  Tarrant  County,  Texas 

commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  lease  are i  gn m .  ™£  alleyways  adjacent  thereto, 

above-described  leased  premises,  this  lease  also  covers  all  •™jn»J^ai2  J^ntESSk  or ISlSl  t?^bowwJesSlbi  leased  premises, 
and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  ^^*^^^!^^?S!b^^  supplemental  instruments  for  a 

—  *  any  ^ royai,tes  hereunder- the 

numbed Jgrols ac^Tabove  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

liquid  hydrocarbons  separated  at  Lessee's  •aparator  feciMi^trw  rayarf^  ^^Tto  L*^^«  »•  oil  purchaser's  transportation  facilities, 
there  is  no  such  price  then  preva.l.ng  in  the  same  Mother i  n J be  Twenty-Five  and  Twenty  Five  One 

then  in  the  nearest  field  in  which  there  is  such  a  prevaihng  V^^^^S^J^^  5!n^aSTtemi  or  any  time  thereafter  one  or 

wmmm 

iSSSSi^^SSto  Lessee   proper  recordable  instrument  naming  another  institution  as  depository  agent  to  W™"*.^  rfll|ftd  „.„ 

Lessee  s  request  PJh  3  above>  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  dry 

^  ri«!?ion  o F  mor than 90 Tronsecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as 
^^^^^^^SmT^  ^ntt'es  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of 

•»»» dn|1  such  addi,ional  wells  on  the  leased  premises  or  lands  p»,ed  therewrt*as(a  reas  onab,y 

Smden  ooerator  wo^  or  similar  circumstances  (a)  to  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in 

K fSZTLVa^rlm\L  or  lands  pooled  therewith,  or  (b)  to  protect  the  leased  premises  from  uncompensated ^drainage  by  any ^  or 

^^toS^^\«S^wM  therewith.  In  the  event  a  well  or  wells  producing  oil  or  gas  in  paying  quantities  should  be  brought  in  on  land 

^^S^fm^m^^^^^  Poises,  Lessee  agrees  within  ninety  (90)  days  from  commencement  of  production  from  such  well  or 

^^^m^SSS^  lf  an  offset  well  or  wells  on  the  leased  premises  if  such  action  would  be  taken  by  a  reasonable  prudent  operator  in 

St  r  cSste^s  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  provided  herein 

similar  ^cumstan«s.  mere  s  ^  ^  f  ^  |eased  premjses  Qr  jnterest         ^  any  Qtner  ,a  d  ,s 

as  to  anv ^^^0?^™  and  as  to  any  or  all  substances  covered  oy  this  lease,  either  before  or  after  the  commencement  of  production, 
w^neve?  L^see  deems  It  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  shrnlar  pooling 
SaM^d  ? fuS titer  lands  or  interests.  The  unit  formed  >y  such  pooling  for  an  oil  well  which  is  not  a  horteontal  complete  shall  not 
exceed 1  80  a^n^«  nSdmutn  acreage  tolerance  of  10%.  and  for  a  gas  w  >ll  or  a  horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum 

t^SS^w*  prescribed  or  permitted  by  any  governmental  a.  ihorlty  having  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing,  the 
t™%>72?  and  "gis  weir  shall  have  the  meanings"  prescribed  by  applic  «le  law  or  the  appropriate  governmental  authonty,  or,  if  n  o  definition  is  so 
Dre^cribed Toil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  10C  .000  cubic  feet  per  barrel  and  gas  wel  '  means  a  well  with  an  inrtial  gas-oil 
2, 7*00  ooo  cubic  feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease 


ran  w — i  ii 

a^unetive relief  from  any  act  or  omission  of  Lessee,  or  its  agents,  in  order  to  halt  or  prevent  any  irreparable  harm,  damage  or  loss  to  Lessor,  me 

iudqmeni  afteTexhausting  al? appals  as  well  as  attorneys  fees,  expert  witness  fees,  filing  fees  and  other  costs  incurred  in f  connection  with  such 
C«on  K  UsS  withholds  anVundisputed  sums  due  to  Lessor  for  a  period  of  sixty  (60)  days  after  written  demand  for  payment  is  made  by  Lessor,  at 

^  ^Fo^^  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  »^£*2^S*£ 

subsurface  well  bore  easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  along  routes  setected  by JLea *e)  ^  «J» 
wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled 
herewith  and  1 from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive 

any  IjJ™'^^^^  ay  and  discharge  any  taxes,  mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises. 
If  Lesse s^^^^S  i  to  the  rights  of  the  party  to  whom  payment  is  made,  and.  in  addition  to  its  other  rights,  may 

eimbunae ^r^llies  or  shut-n  royalties  otherwise  payable  tc  Lessor  hereunder.  In  the  event  Lessee  is  made  awareof  any  claim 
Ss^  may  suspend  the  payment  of  royatties  and  shut-in  royalties  hereunder,  wrthout  .merest,  until  Lessee  has  been 

furnished  ^  to  the  surface  or  mineral  estate  in  the  leased  premises  or  any  portion  of  or  interest 

therein  that  might  arise  by  common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its 

suc^essort  are  excluded L  B^acceptance  of  this  lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  .nvestigate  and  has  conducted 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures.  _ . 

V  ^  NoSstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises Jor 
drilling  or  omer  operations.  Accordingly,  Lessee  shall  not  enter  upon  the  surface  of,  cross  over,  place  any  structure  or  building  upon  or  conduct w 
ooerations  including  but  not  limited  to  geophysical/seismic  operations)  on  the  surface  of  the  leased  premises  or  within  six  hundred  feet  (600)  of  the 
S  premised f^ZumtSL  revived  a  permit  from  the  proper  governmental  authority  allowing  such  operations  (i.e.,  drill  site  to  be  wrthm  six 
^  fe7(?00-) VLessee  has  obtained  written  waivers  from  property  owners  within  six  hundred  feet  (600')  of  such  operations.  In  no  event  shal 
Lessee  place  the  surface  hole  location  of  any  well  within  two  hundred  feet  (200")  of  any  existing  structures  on  he  leased  premises  wrthout  the  pnor 
Sn  conSm  of  Lesso7  which  shall  not  be  unreasonably  withheld.  Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein  or 
bTd'eS  or  horizontal  drilling  commenced  from  a  surface  location  on  other  lands.  Lessee  shall  make  all  reasonable  efforts  no  to  use  res.de rrtiaT or 
neighborhood  streets  or  thoroughfares  in  developing  the  leased  premises,  except  .n  the  event  of  an  emergency  situation  (and  only  for ^so  long ,  as ^said 
emergency  exists)  or  only  if  Lessee  has  obtained  an  approved  truck  route  from  the  City  of  Fort  Worth  or  the  City  of  Lake  Worth  (depending  on  the 

'°CTLes^  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of 

two  (2)  years  from  the  end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration, 

terms  and  conditions  as  granted  for  this  lease.  .  . 

18  It  is  agreed  between  the  Lessor  and  Lessee,  that,  notwithstanding  any  language  herein  to  the  contrary,  all  oil,  gas  or  other  proceeds  accruing  to 
the  Lessor  under  this  lease  or  by  state  law  shall  be  without  deduction  for  the  cost  of  producing,  gathering,  storing,  separating,  treating,  dehydrating, 


compressing,  process  W^ 

however,  notwithstanding  anything  co  ^^J^^^S^^  O^^^w  "<>r.g  as  they  are  incurred  in  an  arms-length  transact™ 
other  products  to  receive  a  better  price  may  be  deducted  from  ^^^^^^1^^^,  However,  in  no  event  shall  Lessor  receive  a 
with  a  party  that  Is  not  an  affiliate  of  Lessee  and  are  based  on  Lessee  s  actual^ ^n  -affiNat^  joint  venture,  partnership  or  other 

price  that  is  less  than,  or  more  than,  the  pr  ce  reeved  ^ Lessee  *  in  which  LesTe?owns  more  than  ten  percent  (10%)  of  the 

entity  that  owns  more  than  ten  percent  (10%)  ofthe,  0**a^  more  tnan  ten  percent  (10%)  of 

outstanding  voting  interest;  or  (ii)  a  corporation,  J*rt^^^£*  "  25  J^ra  DrtS^lp  or  other  entity  is  owned  or  controlled  by  the  same 
the  outstanding  voting  interest  of  both  the  Lessee  «^.^^Z^S^  S^T^SiS^S^to^m  elective  and  enforceable  and  are  not  to 
person  or  group  of  persons.  It  is  the  intent  °  the  part.es  1{^^^l^^^f^SsM.  2d  118  (Tex.  1997). 
be  construed  as  surplusage  underthe  P"nc*Mfortt m '^^^^K^nd  all  of  which  only  constitute  one  original. 

19.  This  lease  may  be  executed  in  counte  parts,  each  of J"0"^!^  and  reworking  of  wells  shall  be  kept  to  a  reasonable 

20.  Noise  levels  associated  with  Lessee's  operations  related  to  *he  dnBing.  ^"PJ*  0"  ^ 

minimum,  taking  into  consideration  reasonably  ava  f'^^  in  or  near  an  urban  residential  area.  If 

£5  10  muffle  the  sound  therefrom  by  insta  9  a 

partners,  agents,  contractors,  "f*™*^^  environmental  harm,  for 

"Lessor  Parties"),  of  and  from  all  and  any  a5*°n*fn^  are  caused  by  the  activities  of  Lessee,  its 

which  recovery  of  damages  is  sought,  including,  but  ^ J^J*' *"  'f°r^the  owrations  of  or  for  Lessee  on  or  under  the  leased  premises 
officers,  employees  and  agents  arising  out  *  J^SS^^l^^^^      of  the  terms  or  provlsion8  °f  thl8 

or  at  the  drill  site  or  operations  site,  or  hat  may  arise  ^*J^™*™££  Further  Lessee  hereby  agrees  to  be  liable  for,  exonerate, 
lease,  or  by  any  other  negligent  or  .tartly  liab e  act  or  am  ssion  ^J^^JJ™^^^^^/^^,  actions,  property  damage, 
indemnify,  defend  and  hold  harmless  the  Lessor  Parties  against  any  ^^^^^^^  s  SOUght,  under  any  theory  including 
personal  injury  (Including  death),  costs  and  expenses,  «  «»"^*  ^SmSo!^!^^^  related  to  environmental 
tort,  contract,  statute  or  strict  liability  i™lud1;*  failure  to  comply  with  any  and 

hazards  on  or  under  the  leased  premises  or  a  the  dnll  site  or 2!^S^^SS^  m<Mm  of  Lessee's  activities  In,  on  or  under  the 
all  environmental  laws;  those  arising  from  or  in  ^J^^f^^^*^^  %  suSoe  or  subsurface  of  the  leased  premises; 
ieased  premises  or  at  the  drill  site  of  this  lease  or  any  other  act  or 

and  those  that  may  arise  out  of  or  be  occasioned  by  Lessee  s  oreacn  ot  any  o subcontractors,  gUests,  invitees  and  their  respective 
omission  of  Lessee,  its  directors,  indemnify,  defend  and  hold 

successors  and  assigns.  Each  assignee  of  this  lease,  or  of  an !™™  ^^^^  activities  of  Lessee,  its  officers,  employees  and 
harmless  the  Lessor  Parties  In      *?™  ™^  INDEMNITY  OBLIGATIONS  AND/OR 

agents  as  described  above.   EXCEPT  AS  OTHERWISE  EWJE8SLY  UMITS  AND  WITHOUT  REGARD  TO  THE  CAUSE  OR 

LIABILITIES  ASSUMED  UNDER  THE  ™8  OF  WIS  LE«  0F  ANY  PARTY  OR  PARTIES 

CAUSES  THEREOF  (EXCLUDING '^^S^SS^S^i  W^ETHE^  SUCH  NEGLJGENCE  BE  SOLE,  JOINT,  ACTIVE,  PASSIVE  OR 
(INCLUDING  THE  NEGLIGENCE  OF  THE  ^SS^ri^mS^Nmm^vSM^re  PERCENT  (50%)  OF  THE  PRODUCING 

operations  pursuant  to  this  lease,  Lessee  shall  acknowledge ^^^^^^^S'^  its  operations  on  the  leased  premises, 
22.    At  all  times  while  this  Lease  is  in  force.  Lessee  shall  acquire  «^  't^ScS  shall  include  coverage  for  comprehensive  general 

including  any  work  performed  on  its  beha.  by  contractors  subcon racto*  ^  ^^^^^^  for  a'ny  damage9  to  the 

liability  for  bodily  injury  and  property  damage  with  a  limit  of  *W^?JJ™  "™     .      remediation  with  a  limit  of  $  3.000,000.  In  addition. 

ssss  xzar^zzsi  asrr  n?s«r SS=rera9e  requ,red  of  Lessee-  ^ ,hat  ,he 

tangibie  net  worth  of  Lessee  Is  tSnSTSSS^  ^^^^Tb^^^Mh^SSfS^.  and  other  other  terms  negotiated  wHh  Lessee 

L^K=^^ 

to  MM.  the  negotiate  and  P«P=« ^S^XS^S^XSZ  ba'sed  on  contract,  tort,  statute  or  other  legal  or 

%S£Z  wfre made  in  th?  negotiation  of  Jiis  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market 
J^i^  l^to  lW»  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may 
negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the 
signato^and  the  S^S^ '  he**  ^taees.  ^cutors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all 


parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE) 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the  day  of  _^fes£Eg.2008_.  by    3oS*tCA    ^  .  (L^^p 


m$&>      BRENDAN  LEE  MORRIS 

f*£Sp*i  Notarv pub,ic' State °* Texas 

V/SffA,*      My  Commission  Expires 
^iffi       September  30, 2009 


Notary  Public,  State  of 
Notary's  name  (printed):         f?*^S0-+*/  A^o^^ 
Notary's  commission  expires:  -TiPyy^Hifrtg — tr&&f 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


UNTY  Or  I AKKAPJ )  /, 
This  Instrument  was  acknowledged  before  me  on  the  /  »  day  of. 


X      BRENDAN  LEE  MORRIS 

&\  Notary  Public,  State  of  Texas 
"  "      My  Commission  Expires 

September  30,2009 


 ,  2008  ,  by     \)A*~Al^£  A  6&*JfV*> 

Notary  Putfllc,  State  of  Texas 

Notary's  name  (printed):      f^^>ML^cr  A^C^T 

Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the   .  _ 

a   corporation,  on  behalf  of  said  corporation. 


.day  of. 


_,  20  ,  by. 


of 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
County  of  


This  instrument  was  filed  for  record  on  the  

Book  .  Page  .of the. 

By  


Clerk  (or  Deputy) 


RECORDING  INFORMATION 


day  of. 


20 


at 


records  of  this  office, 


o'clock 


M.,  and  duly  recorded  in 


Record  &  Retum  to. 

CheSapeake  Operating,  foc 
^•O.  Box  18496 
Oklahoma  City,  OK  73154 


